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Interstate Commerce Commission
12th Street and Constitution Avenue Northwest

Recordation Division, Room 2303
Washington, D.C. 20001

'
/A

Attention: Mrs. Mildred Lee
Dear Mrs. Lee: .

Enclosed please find one "original™ and one certified copy
of each of the following items for recordation:

1. One Assignment of Lease executed by CFS Planning
Corporation and Dr. Kenneth J. Hoffer.

2. One Assignment of Lease executed by CFS Planning
Corporation and Mr. Karl B. McMillen.

3. One Security Agreement executed by CFS Planning
Corporatior. and Dr. Kenneth J. Hoffer.

4. One Security Agreement executed by CFS Planning
Corporation and Mr. Karl B. McMillen.

This equipment has been previously reccrded under the file
number 14507, by our office on December 17, 1984.
Descriptions of equipment for are also included.

A check in the amount of $40.00 is enclosed to cover
recordation costs.

If you need any additional information or items, I would
greatly appreciate it if you would give me a call so that I
may forward any misssing information.

rs truly

race Greeéer = _
/ Legal Department -

Enc.

New York — Aftlanta - Tampa - Honolulu — Munich
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Fnterstate Commerce Conmission
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Grace (Greer

Iegsl Dept, }
C.i? 3. Planndrg Cerp.

8333 wWilshire Dlvad. Suit 650
Severly 1HM1e,Cslilforrda 90211

Dear 82in:

The enclosed document {s) was recorded pursuant to. the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 1/11/35 at  9thSem and assigned re-

recordation number (s). 3453l 1453U=A & 14535 & 14535-A

Sincerely yours,

. . ! »’,“?M
4 :‘ ! /g fﬂ ;}"’/‘

£/ './7?’33'.}9 vrds &

Secretary R

Enclosure (s)

SE-30
(7/79)
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SECURITY AGREEMENT by and between KENNETH J. HOFFER,
an individual with an office and place of business at 1407
Georgina Avenue, Santa Monica, California 90422, ("Debtor") and
CFS PLANNING CORPORATION, a California corporation with an office

and place of business at 8383 Wilshire Boulevard, Suite 659,

Beverly Hills, California 90211, ("Secured Party").
INTRODUCTION

The Secured Party and Debtor are parties to a purchase
agreement dated December 2@, 1984, (the "Purchase Rgreement"),
pursuant to which the Secured Party sold to Debtor, and Debtor
purchased from the Secured Party, the Equipment, as defined in
the Purchase Agreement. Under the Purchase Agreement, the
purchase price payable by Debtor to the Secured Party for the
Equipment is payable partly by delivery to the Secured Party of
the Installment Note, as defined in the Purchase-~ﬁgreement. In
order to induce the Secured Party to enter into the Purchase
Agreement and to accept the Installment Note, Debtor and the
Secured Party are entering into this Security Agreement pursuant
to which the Installment Note and Debtor’s performance under the
Purchase Agreement are secured on the terms and conditions

hereinafter provided for.

Exhibit F-1
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CIS. 1029.8.83/9. 1. 84A
KENNETH J. HOFFER -— 12/21/84

NOW, THEREFORE, in consideration of the-premises, the

parties hereby agree as follows:

1, Security Interest. To secure the payment of
principal and interest under the Installment Note and the
payment and performance of all obligations and liabilities of
Debtor to the Secured Party under the Installment Note, the
Purchase Agreement and' this Security Agreement (hereinafter
referred to collectively as the "Dbligations"); Debtor shall,
and hereby does grant, convey, assign and transfer to -  the
Secured Party, subl)ect and subordinate to the Bank Lien, the
Initial Purchaser Lien and the User Lease, as those terms are
defined in the Purchase Agreement, a purchase money security
interest in and to the Equipment, including for all purposes
herein, all of Debtor’s right, title and interest in and to all
additions, attachments, upgrades and replacements thereto, and
all proceeds therefrom and an assignment of the rights of Debtor
as lessor under any other lease or sublease agreement to which
the Equipment is or hereafter becomes subject (hereinafter

referred to collectively as the "Collateral").

2. Representations and Warrantie of the Debtor.

Except for the security interest created hereby, the Bank Lien,
the Initial Purchaser Lien and the User Lease, Debtor will keep

each item of the Equipment free and clear of all claims, liens,

Exhibit F-2
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security interests or other encumbrances ;reated by Debtor and
not created by or arising from acts or omissions of the Secured
Party, the User, any subsequent lessee or sublessee or any sale
of the Equipmeni by Debtor.

3. Default

3.1 The term "Event of Default", as used herein,
shall mean the nccurrence and continuation of any one or more of

the following events:

(a) The failure of Debtor to promptly and faithfully
pay, observe and perform when due any~ of the O0Obligations,
subject to Debtor!s rights under Article 3 of the
Installment Note, which failure shall continue for a period

of ten (1@) days after written notice thereof.

(b) The material misrepresentation or breach by Debtor
aof any material warranty or covenant to the Secured Party
under this Security Agreement, or the Purchase Agreement,
which misrespresentation or breach of warranty or covenant
shall continue for a perind of ten (10) days after written

notice theresof.

(c) The commission by Debtor or the occurrence of any

nf the following acts:

Exhibit F-3
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(i) admitting in writing its inability to pay its

. debts generally as they become due;

(ii) filing a petition in bankruptcy or a petition

to take advantage of any insolvency act;

(iii) making an assigrment for the benefit of its

creditorss

{iv) consenting to the appointment of a receiver
for itself or for the whole or any substantial part of

its property;

{v) on a petition in bankruptecy filed against it,

being adjudicated a bankrupt;

(vi) filing a petition or answer seeking
reorganization of arrangement or other aid or relief
under any bankruptecy or insolvency laws or any other

aid or relief of debtors.

(d) The entry by a court of competent jurisdiction of
an order, judgment or decree appointing, with or without the
consent of Debtor, a receiver for Debtor or for all ar

substantially all of its property, or approving a petition

Exhibit F-4
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filed against it seeking reorganization or arrangement o%
Debtor under any bankruptcy or insolvency laws or any other
law for the relief of debtors, which rder, jJudgment or
decree shall not be vacated <+ set aside or stayed within

sixty (6@) days from ti2 date of entry thereof.

(e) The e-sumption by any court of competent
Juriliction of custody or control of Debtor or of all of
it+ property under the provisions of any law for the relief

of debtors, which custody or control shall not be terminated
or stayed within sixty (6@) days from the date of assumption

nf such custody or control.

3.2 Upon the occurrence of an Event of Default, the
Secured Party shall have, in addition to all the rights and
remedies of a secured party under the Uniform Commercial Code
but subject and subordinate to the Bank Lien, the Initial
Purchaser Lier, the User Lease and any other lease or sublease
mot in vimlation of the documents to which the Secured Party is

a party, the right to:
(a) feccelerate the entire unpaid principal balance and

all accrued but unpaid interest under the Installment Note

arnd all other Obligations.

. Exhibit F-35
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CIS. 1909, 8.83/9. 1. 84A
KENNETH J. HOFFER —-— 12/21/84

(h) Take possession of any or all of the Equipment
wherever situated and, for such purpose, enter upon any

premises.

fc) Sell, dispose of, hold, use or lease any or all of
the Equipment‘ as the Secured Party in its sonle discretion
shall decide. The Secured Party shall give Debtor written
notice of the time and place of any public or private sale
or other intended disposition of all or any portion of the
Equipment at least ten (13) business days prior to the sale
or other digposition. Expenses of retaking, holding,
preparing for sale, selling or the like shall be paid by
Debtor and shall inclﬁde, without limitation, the Secured
Party's reasonable attorneys’ fees and legal expenses. The
Secured Party’s rights and remedies, whether pursuant to the
‘Uniform Commercial Code or any osther statute or rule of law
conferring rights similar to those conferred by the Uniform

Commercial Code, shall be cumulative and not alternative.

(d) Receive from the lessee or sublessee all payments
due thereunder and to enjgoy all of the privileges and

benefits of the lessor thereunder.

3.2 The Secured PRarty, by act, delay, omission or
stherwise, shall not be deemed to have waived any rights or

remedies, or bofth, hereunder unless such waiver is in writing

Exhibit F-6
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signed by the Secured Party and only to the extent therein set
forth. A waiver by the Secured Party =f any right or remedy, or
both, on any one occasion shall not be construed as a bar to or
waiver of any such right or remedy, or both, to which the
Secured PRarty would otherwise be entitled on any future

accasion.

4. Negative Covenants. So long as the Obligations
remain woutstanding, Debtor shall not sell, transfer, assign or
otherwise encumber the Collateral without ¢the prior written
consent of the Secured Party, which consent shall not be

unreasonably withheld.

S. Termination of Agreement. The security interest

created hereunder shall terminate only when Debtor has fully
satisfied the Obligations. At such time, the Secured Party
shall execute and deliver all such instruments and documents as
Debtor shall reasonably request in confirmation of such

termination.

6. Miscellaneous

6.1 Successors. The rights and obligations of the
parties heretn shall inure to the benefit of, and shall be
binding and enforceable upon, the respective successors, assigns

and transferees of the parties hereto.

Exhibit F-7
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KENNETH J. HOFFER -— 12/21/84

&.2 Notices. Any notice, request or other communica-
tion hereunder shall be in writing and shall be delivered either
(i) personally fto the party or any officer or employee of the
party or (ii) by certified or registered mail, return receipt
requested; first—-class postage prepaid and addressed to the
party at the most recent address furnished by such party to the
other. Such notices shall be deemed delivered (i) on the date
actually received or (ii) four (4) business days after mailing,

whichever is earlier.

6.3 Severability. The provisions hereof shall be
deemed independent and severable, and a determination of
invalidity or partial invalidity or unenforceability of any one
provigion or portion thereof by a court of competent jurisdic-—
tion shall not affect the validity or enforceability of any

cther provision hereof.

6.4 Boverning Law. This Security Agreement shall be
governed by, and interpreted under, the laws of the State of
Califaornia applicable to contracts made and to be performed
therein, without giving effect to the principles of conflict of
laws. Except with respect to an action commenced by a third
party in another jJjurisdiction, Debtor and the Secured Party
agree that any legal suit, action or proceeding arising out of

aor relating to this Security Agreement must be instituted in a

Exhibit F-8
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state or federal court in the County of Los Angeles, State of
L) California, and they hereby irrevocably submit to the Juris-—

diction of any such court.

O 6.5 Captions. The captions used herein are inserted
for reference purposes only and shall not affect the interpreta-

tion or construction of this Security ARgreement.

6.6 Counterparts. This Security Agreement may be
executed in one or more counterparts, each of which shall be
() deemed an original, but all of which together shall constitute

one and the same agreement.

o 6.7 Einancing Statements. Debtor shall, concurrently

herewith and from time to time, execute for the Secured Party

financing statements in such form as may be necessary to perfect

o or maintain or continue perfection of a security interest in the
allateral in any or all pertinent jurisdictions, provided the

- form and scope of such financing statements is reasonably

satisfactory to Debtor.

L #]
6.8 Recordation of Document. This Security Agreement
® shall be acknowledged by the parties hereto and subsequently
recorded with the Interstate Commerce Commission pursuant to
Section 11303 «f Title 49 of the United States Code as scon as

o
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KENNETH J. HOFFER -— 12/21/84
reasonably possible after the execution of this Security
Agreement.

IN WITNESS WHEREOF, Debtor and the Secured Party have

executed this Security Agreement as of this 20th day of December,

1384,
SECURED PARTY: CFS PLANNING CORPORATION,
a California corporation
Bernmeyar,
President
DEBTOR: KENNETH J. HOFFER,

an individual

(Auth rizeazz%2fhtory)

Bys

Exhibit F-12
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EXHIBIT Q"

DESCRIPTION OF EQUIP

MENT

DESCRIPTION

Gerneral Motors Corporation,
Electromotive Division, Model
GP38, &@@@ horsepower, 4 axle
diesel electric locomotives.

Gereral Maotors Corporation,
Electromotive Division, Model
GR4a, IV@3 horsepower, 4 axle
diesel electric locomotives.
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ASSET VALUE: %1,769, 563

EGUIPMENT LOCATION: The lacomat ives

Missouri—-Kansas—-Te
its 322 mile r
Hansas and Texas.

will be

oute system

used by the
xas Railroad Company on

in

Misscuri,

Chemical Business Credit Corporation

BANK :
INITIAL TERM: 144 months
STRART DATE: Jurne 1, 1983
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